NEWCO, INC.

PROPRIETARY INFORMATION AND 

INVENTION ASSIGNMENT AGREEMENT


In partial consideration and as a condition of my engagement and service as an employee of Newco, Inc., a Florida corporation (the “Company”), and effective as of the date that my engagement by the Company first commenced, the undersigned agrees as follows:


1.
INVENTIONS.



1.1
Disclosure.



I will disclose promptly to the proper officers of the Company in writing any patentable or unpatentable, copyrightable or uncopyrightable, idea, invention, work of authorship (including, but not limited to computer programs, software and documentation), formula, device, improvement, method, process or discovery (each, an “Invention”) which relates to the Company’s business that I conceive, make, develop, or work on, in whole or in part, solely or jointly with others during the term of my service as an employee of the Company (the “Employment Period”) and for a period of six (6) months thereafter regardless of whether (a) such invention was conceived, made, developed or worked on during my regular hours of Employment or my time away from work; (b) the Invention was made at the suggestion of the Company; or (c) the Invention was reduced to drawing, written description, documentation, models or other tangible form.



1.2
Assignment of Inventions to Company.



I hereby assign to the Company without royalty or any other further consideration my entire right, title and interest in and to any Invention I am required to disclose under Section 1.1.



1.3
Records.



I will make and maintain adequate and current written records of all Inventions covered by Section 1.2.  These records shall be and remain the property of the Company.



1.4
Patents.



Subject to Section 1.1, I will assist the Company in obtaining, maintaining, and enforcing patents and other proprietary rights in connection with any Invention covered by Section 1.2 for which the Company has or obtains any right, title or interest.  I further agree that my obligations under this Section 1.4 shall continue beyond the termination of the Employment Period, but if I am called upon to render such assistance after the termination of the Employment Period, I shall be entitled to a fair and reasonable rate of compensation for such assistance.  I shall, in addition, be entitled to reimbursement of any out-of-pocket expenses incurred at the request of the Company relating to such assistance.



1.5
Prior Contracts and Inventions:  Information Belonging to Third Parties.


I represent that, except as set forth on Schedule 1.5A hereto, there are no other contracts to assign inventions that are now in existence between any other person or entity and me.  I further represent that I have no other employment or undertakings which might restrict or impair my performance of this Agreement.  I will not, in connection with my employment by the Company, use or disclose to the Company any confidential trade secret or other proprietary information of any previous employer or other person to which I am not lawfully entitled.  As a matter of record, I attach as Schedule 1.5B of this Agreement, a brief description of all Inventions made or conceived by me prior to my employment with the Company which I desire to be excluded from this Agreement.


2.
NONDISCLOSURE OF CONFIDENTIAL INFORMATION.



a.
I agree that all confidential information which is forwarded to me by or on behalf of the Company shall be received in strict confidence and not disclosed by me (except as required by law or court order) without the prior written consent of the Company, unless such information (a) was in the public domain at the time of disclosure, (b) later became part of the public domain through no act or omission by me, (c) was lawfully disclosed to me by a third party having the right to disclose it, or (d) was already known by me at the time of disclosure, as evidenced by written documents in my possession at the time of the disclosure.



b.
The obligations set forth in this Section 2 shall exist while this Agreement is in force and for a period of two (2) years thereafter.  The provisions of this Agreement shall not in any way reduce or restrict the Company’s rights under applicable law relating to trade secrets.


3.
PROPERTY OF THE COMPANY.


All notes, memoranda, reports, drawings, blueprints, manuals, materials, data and other papers and records of every kind which shall come into my possession at any time after the commencement of my employment by the Company, relating to any Inventions which I make while performing my duties as an employee of the Company or relating to confidential information shall be the sole and exclusive property of the Company.  This property shall be surrendered to the Company upon termination of the Employment Period, or upon request by the Company at any other time either during or after the termination of the Employment Period.


4.
MISCELLANEOUS.



4.1
Governing Law.



This Agreement shall be construed and governed by the internal laws of the State of Florida, without giving effect to the principles of conflicts of laws.



4.2
Enforcement.



If any portion of this Agreement shall be determined to be invalid or unenforceable, the remainder of this Agreement shall be valid and enforceable to the maximum extent possible.



4.3
Injunctive Relief ‑ Consent to Jurisdiction.



I acknowledge that the Company will suffer substantial damages not readily ascertainable or fully compensable in terms of money in the event of the breach of any of my obligations under this Agreement.  I therefore agree that the Company shall be entitled (without limitation of any other rights or remedies otherwise available to the Company) to obtain an injunction from any court of competent jurisdiction prohibiting the continuance or recurrence of any breach of this Agreement.  I hereby submit myself to the jurisdiction and venue of the courts of the State of Florida for purposes of any such action.  I further agree that service upon me in any such action or proceeding may be made by first class mail, certified or registered, to my address as last appearing on the records of the Company.



4.4
Waiver.



The waiver by the Company of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach of the same or any other provision hereof.



4.5
Binding Effect.



This Agreement shall be binding upon and shall inure to the benefit of the successors, executors, administrators, heirs, representatives and assigns of the parties.



4.6
Headings.



The Section headings herein are intended for reference and shall not by themselves determine the construction or interpretation of this Agreement.



4.7
Modifications.



All modifications or amendments to this Agreement must be in writing and signed by the party against whom enforcement of such modification or amendment is sought.

[Signatures on Following Page]


IN WITNESS WHEREOF, I have executed this Proprietary Information and Invention Assignment Agreement as of the ___ day of July, 2004.

By: 












Name: 






RECEIPT ACKNOWLEDGED:

NEWCO, INC.

By:







Name:






Title:
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